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INTERSTATE COMMERCE COMMISSION

February 16, 1979

Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Re: Chattel Mortgage on
Steel Tank Hopper Cars

Dear Sir:

In accordance with the provisions and procedures
of Section 11303 of the Revised Interstate Commerce Act,
49 U.S.C. § 11303, and Part 1116 of Title 49 of the Code
of Federal Regulations, it is respectfully requested that
the document enclosed with this letter of transmittal be
recorded and filed by the Interstate Commerce Commission
pursuant to Section 1116 of said Title 49 of the Code of
Federal Regulations..

The document is a chattel mortgage between
States Marine Corporation, 280 Park Avenue, New York,
N. Y. 10017 as mortgagor and The Chase Manhattan Bank, N.A.,
1 Chase Manhattan Plaza, New York, N. Y. 10015 as mortgagee.

The equipment covered by the chattel mortgage
are 100 100-ton, 4,550 cubic feet capacity steel tank
hopper cars, A.A.R. mechanical designation LO, identifying
marks GNWR, and serial numbers 810095 to and including
810104 and 810116 to and including 810205.

This chattel mortgage has not been previously
recorded with the Interstate Commerce Commission.

Kindly return the original document and any
counterparts submitted with the original to the Transporta-
tion Traffic Services, 12th & Constitution Avenues, N.W.,
Interstate Commerce Commission Rm. 6217, Washington, D. C.
20423.

Very trulyvours,

an H. Darrow
.Seond Vice President

Chase Manhattan Bank, N.A.



Sntmitate Commerce Commit ton
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OFFICE OF THE SECRETARY

John H. Darrov;
The Chase Mcsh&ttan Bank,
1 Chase Manhattan Plaza
New York, New York 10QI5

Dear Mr .'''Barrow: ' : \ r • ;
: • ' • ' ' • V • '

The enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce Act,
i .

. ' FofovMliS*'*^/ *1 & 1 QT7Q 1 • ^^ Ir-̂ '̂S*/Q TT C P '5^/ /*^ rt-n -l*?!«-f* **«*Jl 2f *-"O,t JL*y f <J _ *. J. • OO * * if? u « w * v j « fcU\c^ y on ; - eic ^

and assigned recordation number(s)

Enclosure(s)

Sincerely/Yours,

H.G. Homme,
*

Secretary

' SE-30-T
/ (2/78)
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CHATTEL MORTGAGE

W8161979-1 35 PM

INTERSTATE COMMERCE COMMISSION

THIS CHATTEL MORTGAGE, dated as of February 16,
1979, by and between STATES MARINE CORPORATION, a New York
corporation having its chief place of business at 280 Park
Avenue, New York, New York 10017 (hereinafter called
"Mortgagor"), and THE CHASE MANHATTAN BANK (NATIONAL
ASSOCIATION), a national banking association having its
principal office at 1 Chase Manhattan Plaza, New York, New
York 10015 (hereinafter called "Mortgagee"),

Witnesseth:

WHEREAS, Mortgagor has purchased and owns the
railroad Hopper Cars described in Schedule A hereto attached
(hereinafter, together with any Hopper Cars hereafter
subjected to the lien of this mortgage as hereinafter
provided, called the "Equipment"), which is intended for use
in interstate commerce; and

WHEREAS, pursuant to a loan agreement dated as of
January 22, 1979 (herein, as at any time amended, called the
"Loan Agreement") (i) Mortgagee has agreed to lend to
Mortgagor the sum of $3,550,000 (the "Loan"), and (ii)
Mortgagor will execute and deliver to Mortgagee its
promissory note in the amount of the Loan (the "Note"), and
the Note is to be in substantially the following form:

"SECURED PROMISSORY NOTE

$3,550,000 February 16, 1979

STATES MARINE CORPORATION, a New York
corporation (herein called the "Company"), for
value received, hereby promises to pay to the order
of THE CHASE MANHATTAN BANK (NATIONAL ASSOCIATION)
(herein called the "Bank"), at its office at 120
World Trade Center Concourse, New York, New York
10048, the principal sum of THREE MILLION FIVE
HUNDRED FIFTY THOUSAND DOLLARS ($3,550,000) and
interest thereon, in lawful money of the United
States and prior to noon New York City time, in
funds which are immediately available in New York,
New York. Installments shall be paid on this Note



as follows: 40 consecutive quarterly installments
of principal and interest whereof each of the first
39 installments shall be in the amount of
$112,251.78 and payable on the 16th day of each
February, May, August and November commencing May
16, 1979 and whereof the 40th and final installment
shall be in the amount of $1,878,806.94 and payable
on February 16, 1989. Each installment so paid
shall be applied first to the payment of interest
accrued hereon to the due date of such installment
and the balance shall be applied to the payment of
principal hereof. Interest shall be accrued on the
unpaid principal amount hereof at the rate of 9.60%
per annum (computed on the basis of a year of 365
days using a standard mortgage payment method)
until such installment shall become due and payable
and thereafter at a rate per annum (so computed) 1-
1/2% above the prime commercial rate (herein called
the "Prime Rate") announced by the Bank at its
principal office in New York City from time to time
until paid. Any change in interest rate resulting
from a change in the Prime Rate shall be computed
from and including the date of such change in the
Prime Rate.

This Note is the Note referred to in the Loan
Agreement dated as of January 22, 1979 between the
Company and the Bank and is entitled to the
security and benefits therein provided.

The Company may make prepayments on this Note
only as provided in said Loan Agreement.

Upon the occurrence of an Event of Default
specified in said Loan Agreement, as at any time
amended, the principal hereof and accrued interest
hereon may be declared to be and shall thereupon
become forthwith due and payable, all as provided
in said Loan Agreement, as at any time amended.

STATES MARINE CORPORATION

By-
Title: "

, and (iii) Mortgagor has agreed in the Loan Agreement to
execute and deliver this mortgage to secure Mortgagor's



obligation to repay the Loan and its other obligations under
the Note and the Loan Agreement and hereunder;

NOW, THEREFORE, for the purpose of securing the
repayment of the Loan, as evidenced by the Note, with
interest as provided herein and in the Note, the payment of
all other monies secured hereby, and the performance of the
covenants herein and in the Note and the Loan Agreement
contained;

First: Mortgagor does hereby grant, bargain, sell,
convey and mortgage unto Mortgagee, its successors and
assigns, all of its right, title and interest to the units
of Equipment particularly described in said Schedule A and
all other Equipment hereafter subjected to the lien of this
mortgage as hereinafter provided, together with all
attachments, accessories, accessions and additions now or
hereafter attached to or placed upon the Equipment, and any
replacements thereof;

TO HAVE AND TO HOLD the Equipment unto Mortgagee
and its successors and assigns forever; provided, however,
that if Mortgagor shall perform or cause to be performed and
carried out each of Mortgagor's warranties and covenants
herein contained and particularly shall pay or cause to be
paid to Mortgagee, its successors or assigns, for the
redemption of the Equipment, the amount of the Loan
evidenced by the Note and all other sums secured hereby,
together with all interest thereon, according to the terms
and provisions of this mortgage and of the Note and the Loan
Agreement, or according to the terms of any modification
hereof or thereof, and if (after the occurrence of any
default, breach of any covenant or warranty made herein by
Mortgagor, or any Event of Default hereinafter mentioned)
this mortgage or the Note shall be placed with an attorney
for collection of the aforesaid debt, or any part thereof,
then an additional sum equal to the reasonable fees of said
attorney, or, if the amount of said attorney's fees is in
violation of any statute or rule of law, then as large an
amount, if any, as shall by law be permitted, then this
mortgage shall be void; otherwise, to remain in full force
and effect; and provided, further, that until default be
made in the performance of the conditions aforesaid, or
breach of any covenant or warranty made herein by Mortgagor,
or the occurrence of any Event of Default hereinafter
mentioned, Mortgagor shall be entitled to retain possession
of the Equipment and to use and enjoy the same in accordance
with the provisions of this mortgage, but in case of any
such default or breach, or the happening of any such Event
of Default, Mortgagee, its successors and assigns, shall



then have all the rights and remedies provided by law in
such cases, including therein, but not by way of limitation
thereon, those rights and remedies set forth in this
mortgage and in the Note and the Loan Agreement, and

Second: Mortgagor covenants, represents and
warrants as follows:

Article 1. Definitions. The following terms
(except as otherwise expressly provided or unless the
context otherwise requires) for all purposes of this
mortgage shall have the respective meanings hereinafter
specified:

Cost shall mean the Purchase Price (as such term is
defined in the Loan Agreement) of each unit of the
Equipment.

Engineer's Certificate shall mean a certificate
signed by a person appointed by Mortgagor who shall be an
engineer, appraiser or other expert, as the case may
require. Such engineer, appraiser or other expert may be an
officer or employee of Mortgagor.

Equipment shall have the meaning specified in the
first recital hereof.

Event of Default shall mean any event specified in
Article 10 hereof to be an Event of Default.

GWRR Agreement shall mean the Agreement dated as of
November 7, 1978 entered into by Mortgagor with the
Railroad, providing for the use of the Equipment by the
Railroad, providing for the respective payments and upon the
other terms and conditions therein provided.

Investment Securities shall mean bonds, notes or
other direct obligations of the United States of America or
obligations for which the full faith and credit of the
United States is pledged to provide for the payment of the
interest and principal, in any such case having a final
maturity not in excess of 90 days from acquisition thereof
by Mortgagee as herein provided.

Loan shall have the meaning specified in the second
recital hereof.

Loan Agreement shall have the meaning specified in
the second recital hereof.



Mortgagee shall mean The Chase Manhattan Bank
(National Association), a national banking association, and
its successors and assigns.

Mortgagor shall mean States Marine Corporation, a
New York corporation, and its successors and assigns.

Note shall have the meaning specified in the second
recital hereof.

Officer's Certificate shall mean a certificate
signed by the Chairman of the Board or the President, any
Executive Vice President or any Vice President or the
Treasurer or the Secretary of Mortgagor. Each such
certificate shall include the statements provided for in
Article 15 hereof.

Opinion of Counsel shall mean an opinion in writing
signed by legal counsel who shall be satisfactory to
Mortgagee and who may be an employee of or of counsel to
Mortgagor. Each such opinion shall include the statements
provided for in Article 15 hereof. The acceptance by
Mortgagee of, and its action on, an Opinion of Counsel shall
be sufficient evidence that such counsel is satisfactory to
Mortgagee.

Railroad shall mean the Genesee and Wyoming
Railroad Company, a New York corporation.

Replacement Funds shall have the meaning specified
in Article 7 hereof.

Request shall mean a written request for the action
therein specified, delivered to Mortgagee, dated not more
than ten days prior to the date of delivery to Mortgagee and
signed on behalf of Mortgagor by the Chairman of the Board
or the President or a Vice President or the Treasurer of
Mortgagor.

The words herein, hereof, hereby, hereto, hereunder
and words of similar import refer to this mortgage as a
whole and not to any particular Article, paragraph or
subdivision hereof.

Article 2. Payment. Mortgagor will pay in
immediately available funds the amount of the Loan evidenced
by the Note, and all other sums secured hereby, together
with all interest thereon, according to the terms and
provisions of this mortgage and of the Note and the Loan
Agreement, or according to the terms of any modification



hereof or thereof, when and as the same shall become due and
payable.

Article 3. Substitution and Replacement of
Equipment. (1) Upon Request, Mortgagee shall, at any time
and from time to time, release from the lien of this
mortgage any or all of the Equipment; provided, however,
that none of the Equipment shall be so released (except as
provided in Article 17 hereof) unless simultaneously (a)
there shall be subjected to the lien of this mortgage, in
substitution for the Equipment so released, other Equipment
of a fair value to Mortgagor not less than the fair value,
as of the date of such Request, of the Equipment so released
or (b) there shall be deposited with Mortgagee cash in an
amount not less than the fair value, as of said date, of the
Equipment so released.

(2) At the time of delivery of any Request
pursuant to the first paragraph of this Article 3, Mortgagor
s,hall, if other Equipment is to be subjected to the lien of
this mortgage in substitution for the Equipment to be
released, deliver to Mortgagee the following papers:

(A) an Engineer's Certificate stating (i) the fair
value, as of the date of said Request, of the Equipment
so to be released, (ii) the fair value to Mortgagor of
such substituted units of Equipment as of such date and
(iii) the detailed computations used to ascertain said
fair values;

(B) an Officer's Certificate stating (i) the date
each unit of Equipment so to be released was first put
into use (or that such unit was first put into use not
later than a specified date), (ii) the original Cost of
each unit of the Equipment so to be substituted and the
date it was first put into use (or that such unit was
first put into use not earlier than a specified date),
(iii) that each such unit so to be substituted is
Equipment as herein defined, (iv) that no Event of
Default has occurred and is continuing and (v) that, in
the opinion of the signer, all conditions precedent
provided for herein, relating to such substitution, have
been complied with;

(C) an executed counterpart of a supplement
hereto, in substantially the form of Schedule B hereto,
subjecting such substituted Equipment to the lien of
this mortgage; and



(D) an Opinion of Counsel to the effect (i) that
Mortgagor has good and valid title to each unit of such
substituted Equipment, free and clear of all mortgages,
liens, pledges, charges, security interests and other
encumbrances, other than the lien of this mortgage and
the rights, if any, of the Railroad under the GWRR
Agreement, (ii) that such supplement is valid and
effective, either alone or together with any other
instruments referred to in and accompanying such
opinion, to subject such substituted Equipment to the
lien of this mortgage, free from all other mortgages,
liens, pledges, charges, security interests and other
encumbrances (except as permitted herein), and (iii)
that, in the opinion of such counsel, all conditions
precedent provided for herein, relating to such
substitution, have been complied with.

(3) At the time of delivery of any Request
pursuant to the first paragraph of this Article 3, Mortgagor
shall, if cash is to be paid to Mortgagee in respect of the
Equipment to be released from the lien of this mortgage,
deliver to Mortgagee papers corresponding to those set forth
in the second paragraph of this Article 3 insofar as they
relate to the action requested.

(4) Cash deposited with Mortgagee pursuant to this
Article 3 or pursuant to Article 5 hereof shall be held by
Mortgagee as additional collateral hereunder but shall, from
time to time, be paid over by Mortgagee to Mortgagor upon
Request, against the mortgaging to Mortgagee as hereinabove
provided of additional Equipment having a fair value, as of
the date of said Request, not less than the amount of cash
so paid, and upon compliance by Mortgagor with all of the
provisions of the second paragraph of this Article 3
(including an Engineer's Certificate corresponding to that
required by subparagraph (1) of said second paragraph with
respect to said Equipment) insofar as they relate to the
action requested.

For all purposes of this Article 3, fair value
shall be determined as follows (and the manner of such
determination shall be set forth in each Engineer's
Certificate furnished in respect thereof, including a
statement of economic worth in the marketplace or economic
worth to Mortgagor, as the case may be, taking into account
the Interstate Commerce Commission per diem rate, without
reference to the provisions of subdivisions (ii) of
subparagraphs (A) and (B) of this paragraph):
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(A) The fair value of any unit of Equipment
released from the lien of this mortgage as provided in
this Article 3 shall be deemed to be the greater of (i)
the economic value thereof in the marketplace and (ii)
the Cost thereof as then or theretofore certified to
Mortgagee less l/20th of such Cost for each full period
of one year elapsed between the date such unit was first
put into use as certified to Mortgagee and the date as
of which fair value is to be determined.

(B) The fair value to Mortgagor of any unit of
Equipment subjected to the lien of this mortgage as
substituted Equipment as provided in this Article 3
shall be deemed to be the lesser of (i) the economic
worth thereof to Mortgagor and (ii) the Cost of such
unit, if new, or, in case of any unit of Equipment not
new, (a) the depreciated book value thereof on the books
of the owner thereof, as of the date of the mortgaging
thereof to Mortgagee, or (b) the Cost thereof, less
l/20th of such Cost for each full period of one year
elapsed between the date such unit was first put into
use and the date of the mortgaging thereof to Mortgagee,
whichever shall be less.

Article 4. Marking of Equipment. Mortgagor agrees
that if the Opinion of Counsel specified in Article 5 hereof
shall not be delivered to Mortgagee as provided in said
Article 5 or if, in the opinion of Mortgagor, marking of one
or more units of Equipment is required by law to properly
protect the rights of Mortgagee in and to the Equipment,
Mortgagor will, as soon as practicable after determining
that such marking is required or after July 1 in any year in
which it fails to deliver the aforementioned Opinion of
Counsel, arrange for the marking of each such unit of the
Equipment in the following manner: there shall be plainly,
distinctly, permanently and conspicuously placed and
fastened upon each side of each such unit a metal plate
bearing the following words, or such words shall be
otherwise plainly, distinctly, permanently and conspicuously
marked on each side of such unit, in either case in letters
not less than one inch in height:

THIS CAR IS MORTGAGED TO THE CHASE MANHATTAN BANK,
N.A., UNDER A CHATTEL MORTGAGE RECORDED UNDER THE
INTERSTATE COMMERCE ACT (49 USC 11303).

Such plates or marks shall be such as to be readily visible
and as to indicate plainly Mortgagee's interest in each unit
of the Equipment.



Mortgagor agrees to so place, or cause to be so
placed, such plates or marks upon each of the 100 units of
Equipment indicated in Schedule A hereto as soon as
reasonably possible after the execution and delivery hereof.

In case, prior to the termination of this mortgage,
any of such plates or marks shall at any time be removed,
defaced or destroyed, Mortgagor shall forthwith cause the
same to be restored or replaced. Mortgagor shall not
change, or permit to be changed, the identifying numbers (as
set forth on Schedule A hereto or in any supplement hereto)
of any of the Equipment at any time covered hereby (or any
numbers which may have been substituted as herein provided)
except in accordance with a statement of new numbers to be
substituted therefor which previously shall have been filed
with Mortgagee by Mortgagor and also filed and recorded in
like manner as this mortgage.

The Equipment may be lettered, "States Marine
Corporation", "States Rail Services", or in some other
appropriate manner for convenience of identification of the
ownership by Mortgagor thereof, and may also be lettered in
such manner as may be appropriate for convenience of
identification of the interest therein of the Railroad under
the GWRR Agreement; but Mortgagor, during the continuance of
this mortgage, will not allow the name of any person to be
placed on any of the Equipment as a designation which might
be interpreted as a claim of ownership thereof by any person
other than Mortgagor, or as an indication of any lien or
other encumbrance thereon (except the interest of the
Railroad as aforesaid) other than the lien of this mortgage
in favor of Mortgagee.

Article 5. Maintenance of Equipment. Mortgagor
agrees that it will maintain and keep all the Equipment in
good order and proper repair at its own cost and expense,
unless and until it becomes worn out, unsuitable for use,
lost or destroyed. Whenever any of the Equipment shall
become worn out, unsuitable for use, lost or destroyed, or
is requisitioned, taken over or nationalized by any
governmental agency under the power of eminent domain or
otherwise (any such event being hereinafter sometimes called
a "Casualty Occurrence"), Mortgagor shall forthwith deliver
to Mortgagee an Engineer's Certificate describing such
Equipment and stating the fair value thereof as of the date
such Equipment became worn out, unsuitable for use, lost or
destroyed, or was so requisitioned, taken over or
nationalized. When such fair value of all the Equipment
having suffered a Casualty Occurrence (exclusive of
Equipment having suffered a Casualty Occurrence in respect
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of which a deposit shall have been made with Mortgagee
pursuant to this Article 5) shall amount to $100,000 (or
such lesser amount as Mortgagee may elect), Mortgagor shall
forthwith deposit with Mortgagee an amount in cash equal to
such fair value less any amounts of insurance received by
Mortgagee as a result of such Casualty Occurrence. Cash
deposited with Mortgagee pursuant to this Article 5 shall be
held and applied as provided in the fourth paragraph of
Article 3 hereof. For all purposes of this paragraph, fair
value shall be determined in the manner provided in
subparagraph (1) of the final paragraph of Article 3 hereof.

Mortgagor covenants and agrees to furnish to
Mortgagee, whenever required by Mortgagee, and at least
once, on or before July 1, in every calendar year commencing
with the year 1979 and thereafter throughout the term
hereof, (a) an Officer's Certificate, dated as of the
preceding April 30, stating (1) the amount, description and
numbers of all Equipment that may have become worn out, or
that may have become unsuitable for use or lost or destroyed
by accident or otherwise, or have been requisitioned, taken
over or nationalized, in any such case since the date of the
last preceding statement (or the date of this mortgage in
the case of the first statement), and (2) that in the case
of all the Equipment repainted or repaired since the date of
the last preceding statement (or the date of this mortgage
in the case of the first statement) the plates or marks
required by Article 4 hereof, if any, have been preserved,
or that such Equipment when repainted or repaired has been
again plated or marked as required thereby and (b), if such
be the case, an Opinion of Counsel to the effect that the
marking of one or more units of Equipment as provided in
said Article 4 is not required by law to properly protect
the rights of the Mortgagee in and to the Equipment.
Mortgagee, by its agents, shall have the right once in each
calendar year to inspect the Equipment at the then existing
locations thereof.

Mortgagor further covenants and agrees to furnish
to Mortgagee, whenever required by Mortgagee, an Officer's
Certificate stating, as to the Lease or other similar
agreement then in effect, the name and address of the Lessee
thereunder, the identifying number of each unit of the
Equipment subject thereto, and the expiration date thereof,
and also stating the identifying number of each unit of the
Equipment not then subject to the Lease or other similar
agreement.

Mortgagor further covenants and agrees to maintain
insurance on the Equipment in responsible insurance
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companies, in such amounts and against such risks as shall
be satisfactory to Mortgagee and will provide evidence of
such insurance in form and substance satisfactory to
Mortgagee.

Article 6. Possession of Equipment. Except as
provided in this Article 6, 'Mortgagor will not assign or
transfer its rights hereunder, or sell, assign, lease,
transfer or otherwise dispose of, or subject to, or permit
to become subject to, any mortgage, lien, pledge, charge,
security interest or other encumbrance (other than the lien
of this mortgage and other than the leasehold interests of
the Railroad under the GWRR Agreement as hereinbelow in this
Article 6 provided) the Equipment or any part thereof,
without the written consent of Mortgagee first had and
obtained; and Mortgagor shall not, without such written
consent, except as hereinbelow in this Article 6 provided,
part .with the possession of, or suffer or allow to pass out
of its possession or control, any of the Equipment. An
assignment or transfer to a corporation which shall acquire
all or substantially all of the property of Mortgagor and
which, by execution of an appropriate instrument
satisfactory to Mortgagee, shall assume and agree to perform
each and all of the obligations and covenants of Mortgagor
hereunder and under the Loan Agreement and the Note shall
not be deemed a breach of this covenant; provided that upon
consummation of such assignment or transfer the financial
condition of the assignee or transferee shall not be
materially weaker than that of Mortgagor prior to such
transaction. The appointment of a receiver or receivers in
equity or reorganization or a trustee or trustees in
bankruptcy or reorganization for Mortgagor or for its
property shall not be deemed an unauthorized assignment if,
prior to any action by Mortgagee to exercise the remedies
herein provided, such receiver or receivers or trustee or
trustees shall be discharged or such receiver ̂ or receivers
or trustee or trustees shall, pursuant to court order or
decree, in writing duly assume and agree to pay or perform
each and all of the obligations and covenants of Mortgagor
hereunder and under the Loan Agreement and the Note, in such
manner that such obligations shall have the same status as
obligations incurred by such receiver or receivers or
trustee or trustees.

So long as Mortgagor shall not be in default under
this mortgage, Mortgagor shall be entitled to the possession
and use of the Equipment in accordance with the terms
hereof, and Mortgagor may also place under the GWRR
Agreement all or any part of the Equipment.
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The GWRR Agreement may provide that the Railroad,
so long as it shall not be in default under such GWRR
Agreement, shall be entitled to the possession of the
Equipment included in such GWRR Agreement and the use
thereof, and may provide for lettering or marking upon such
Equipment for convenience of identification of the interest
of the Railroad therein.

Article 7. Funds May be Held by Mortgagee;
Investments in Investment Securities. Any money at any time
paid to or held by Mortgagee hereunder until paid out or
applied by Mortgagee as herein provided may be carried by
Mortgagee on deposit with itself, and, if and to the extent
permitted by applicable law or regulations of governmental
authorities having jurisdiction over Mortgagee, it may, but
shall not be required to, allow interest upon any such
moneys held by it at the rate generally prevailing among New
York City banks and trust companies or allowed by it upon
deposits of a similar character.

At any time, and from time to time, if at the time
no Event of Default shall have occurred and be continuing,
Mortgagee, on Request shall invest and reinvest cash
deposited with it pursuant to Article 3 or Article 5 hereof
(hereinafter in this Article 7 called "Replacement Funds"),
in such Investment Securities, at current market prices,
including any premium and accrued interest, as are set forth
in such Request, such Investment Securities to be held by
Mortgagee as additional collateral hereunder (but all losses
in respect of any such investments shall be for the account
of Mortgagor and Mortgagor shall forthwith upon demand by
Mortgagee deposit with Mortgagee any cash necessary to
restore to Replacement Funds any amounts lost in respect of
any Investment Securities purchased in accordance with this
paragraph).

Mortgagee shall, on Request, or Mortgagee may, in
the event funds are required for payment against delivery of
Equipment, sell such Investment Securities, or any portion
thereof, and promptly restore to Replacement Funds the
proceeds of any such sale.

Mortgagor, if not to the knowledge of Mortgagee in
default under the terms hereof, shall be entitled to receive
any interest allowed as provided in the first paragraph of
this Article 7, and any interest or other profit which may
be realized from any sale or redemption of Investment
Securities.
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Article 8. Compliance With Laws and Rules. During
the term of this mortgage, Mortgagor will comply, and will
cause the Railroad to comply, in all respects, with all laws
of the jurisdictions in which operations involving the
Equipment may extend, with the interchange rules of the
Association of American Railroads and with all lawful rules
of the Interstate Commerce Commission and any other
legislative, executive, administrative or judicial body
exercising any power or jurisdiction over the Equipment, to
the extent that such laws and rules affect the operation or
use of the Equipment; and in the event that such laws or
rules require the alteration of the Equipment, Mortgagor
will, or will cause the Railroad to, conform therewith, at
its' or their expense, and will maintain the same in proper
condition for operation under such laws and rules; provided,
however, that Mortgagor or the Railroad may, in good faith,
contest the validity or application of any such law or rule
in any reasonable manner which does not, in the opinion of
Mortgagee, adversely affect the rights of Mortgagee
hereunder.

Article 9. Taxes and Other Liens. Mortgagor will
pay or cause to be paid, or otherwise satisfy and discharge,
any and all taxes and any and all sums claimed by any party
by, through or under Mortgagor or its successors or assigns
which, if unpaid, might become a lien or a charge upon the
Equipment, or any unit thereof, equal or superior to the
lien of Mortgagee thereon, but shall not be required to pay
or discharge any such tax or other claim so long as the
validity thereof shall be contested in good faith.

If the Federal Government or any state or
subdivision thereof now or hereafter imposes, or increases
or extends any existing, internal revenue tax, war tax,
excise, manufacturer's or sales tax, import, export, impost
or other charge or tax of any kind on the Equipment or any
unit thereof or in respect of any other matters connected
therewith, and if such tax is in any manner payable by
Mortgagee, the amount of such tax shall be added to and
shall be and become a part of the sums secured by this
mortgage, and shall immediately without demand be due and be
repaid by Mortgagor to Mortgagee.

Article 10. Defaults and Certain Remedies. In the
event that any one or more of the following events of
default (hereinafter called "Events of Default") shall occur
and be continuing, to wit:

(a) Mortgagor shall fail to pay in full any sum
payable by it as herein or in the Note or the Loan
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Agreement provided when such sum shall become due and
payable; or

(b) Mortgagor shall refuse, or for more than
twenty (20) days after Mortgagee shall have demanded in
writing performance thereof shall fail, to comply with
any covenant, agreement, term or provision of this
mortgage on its part to be kept and performed or to make
provisions satisfactory to Mortgagee for such
compliance; or

(c) An Event of Default under the Loan Agreement
shall have occurred and shall not have been remedied; or

(d) Mortgagor shall make or suffer any unauthor-
ized assignment or transfer of any unit of the Equipment
or of the right to possession of any thereof; or

(e) The Equipment, or any unit thereof, shall be
attached, distrained or otherwise levied upon and such
attachment, distraint or levy shall not be vacated
within ten (10) days; or

(f) Mortgagor shall make an attempt to sell or
convert the Equipment or any unit thereof; or

(g) Any material representation made by the
Mortgagor herein or in any certificate or other
instrument delivered under or pursuant to any provision
hereof shall prove to have been false or incorrect in
any material respect on the date as of which made;

then or at any time after the occurrence of such an Event of
Default the entire unpaid balance of the indebtedness
secured by this mortgage shall, at the election of
Mortgagee, become and be immediately due and payable upon
written notice by Mortgagee to Mortgagor; and this mortgage
may, at Mortgagee's option (notice of the exercise of which
option is hereby expressly waived) be foreclosed by action
or in any other manner provided by law; and Mortgagee is
further authorized to enter any premises of Mortgagor or
other place where the Equipment or any unit thereof may be,
and take possession of the Equipment or any unit thereof,
and remove the same without notice or demand and with or
without legal procedure (said notice and demand, and also
any right or action for trespass or damages being hereby
waived) and sell the same (and any Investment Securities
then held by it under Article 7 hereof) for cash or on
credit at public or private sale and with or without
advertisement, applying the moneys arising from such sale
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(and any cash on deposit with it under Article 3 or Article
5 hereof) first, toward the payment of the expenses of such
sale and of the taking of possession of said Equipment, and
second, toward the payment of all unpaid indebtedness
secured hereby, together with interest thereon at the rate
specified in the Note to the date the same became due and
thereafter until paid at the rate specified in the Note, and
any other sums secured hereby, paying the surplus, if any,
to Mortgagor. If for any cause, the proceeds of said
Equipment (and Investment Securities) and cash (if any) fail
to satisfy such indebtedness, interest, sums and expenses,
Mortgagor covenants and agrees to pay the deficiency
together with interest thereon to the extent allowed by law
at a rate per annum (computed on the basis of a year of 365
days) 1-1/2% above the prime commercial rate (herein called
the "Prime Rate") announced by Mortgagee at its principal
office in New York City from time to time until paid. Any
change in interest rate resulting from a change in the Prime
Rate shall be computed from and including the date of such
change in the Prime Rate. Any sale hereunder may be held or
conducted at such time or times and at such place or places
as Mortgagee may fix, in one lot and as an entirety, or
separate lots, and without the necessity of taking
possession of the Equipment or any thereof or of gathering
at the place of sale the property to be sold, and in general
in such reasonable manner as Mortgagee may determine;
provided that Mortgagor shall be given notice of such sale
by telegram or registered mail not less than ten (10) days
prior thereto. No purchaser at any such sale shall be under
any obligation to see to the application of the proceeds of
sale or to inquire into the authority of Mortgagee or its
agent or other substitute to make such sale. At any sale
made as aforesaid, Mortgagee, its successors and assigns,
may fairly and in good faith purchase the Equipment (or
Investment Securities, if any) or any part of either
thereof, and in payment of the purchase price Mortgagee
shall be entitled to have credited on account thereof all
sums due to Mortgagee from Mortgagor on the indebtedness
secured hereby. In the event Mortgagee shall take
possession of the Equipment or any part thereof, as
hereinabove provided, it shall have the right to take
possession of any and all other property in or upon or
attached to the Equipment. If Mortgagor shall fail to
remove such other property within five (5) days after such
taking, Mortgagee may place such other property in storage
for the account of and at the expense of Mortgagor.

The foregoing is subject to the GWRR Agreement and
all mandatory provisions of applicable law; the invalidity
of any remedy in any jurisdiction shall not invalidate such
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remedy in any other jurisdiction, and the invalidity and
unenforceability of any of the remedies herein provided
shall not in any way affect the right to enforcement in such
jurisdiction or elsewhere of any of the other remedies
herein provided.

Article 11. Demand for Possession of the Equipment
by Mortgagee. In case Mortgagee shall rightfully demand
possession of the Equipment or any unit thereof in pursuance
of this mortgage and shall designate a point or points
(which may, but need not, be upon premises occupied by
Mortgagor) for delivery of the Equipment or any unit thereof
to Mortgagee, Mortgagor will at its own expense forthwith
cause the Equipment or any such unit thereof to be moved to
such point and there delivered to Mortgagee; and, at the
option of Mortgagee, Mortgagee may keep the Equipment or any
unit thereof on any lines of railroad or premises approved
by it, at the expense of Mortgagor, until Mortgagee shall
have disposed of the same. The provisions of this Article
11 are of the essence of this mortgage and, upon application
to any court of equity having jurisdiction in the premises,
Mortgagee shall be entitled to a decree against Mortgagor
requiring specific performance hereof, and Mortgagor will
pay to Mortgagee upon demand all expenses, including
reasonable attorney's fees, in connection with obtaining
such decree and all such expenses, with interest thereon at
a rate per annum (computed on the basis of a year of 365
days) 1-1/2% above the Prime Rate, and shall until paid,
constitute a further lien on the Equipment.

Article 12. Enforcement of Remedies, etc.
Mortgagee shall have the right to exercise or enforce one or
more rights, powers or remedies hereunder, successively or
concurrently, and such action shall not prevent Mortgagee
from exercising or pursuing any further right, power or
remedy which it may have hereunder or by virtue of any
statute or rule of law; and no repossession or retaking or
sale of the Equipment or any part thereof, nor the
foreclosure of this mortgage, pursuant to the terms thereof
or as provided by law, shall release Mortgagor until full
payment has been made to Mortgagee, in cash, of all amounts
secured hereby. To the extent it lawfully may, Mortgagor
hereby waives the right to remove any legal action from the
court originally acquiring jurisdiction. In the event
Mortgagor shall fail or refuse to deliver the Equipment to
Mortgagee or its assigns promptly after Mortgagee shall have
made demand therefor, at a time when Mortgagor shall be in
default hereunder, Mortgagor shall be obligated to pay to
Mortgagee or its assigns forthwith a sum equal to the sum of
all Mortgagee's costs and expenses in the locating and
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taking possession of the Equipment. Payment of such sum
shall be secured by this mortgage the same as if originally
included in the debt secured hereby.

Article 13. Extension Not a Waiver. No delay or
omission in the exercise of any power or remedy herein
provided or otherwise available to Mortgagee shall impair or
affect Mortgagee's right thereafter to exercise the same.
Any extension of time for payment hereunder or other
indulgence granted to Mortgagor shall not otherwise alter or
affect Mortgagee's rights or Mortgagor's obligations
hereunder. Mortgagee's acceptance of any payment after it
shall have become due hereunder shall not be deemed to alter
or affect Mortgagor's obligations or Mortgagee's rights
hereunder with respect to any subsequent payments or any
prior or subsequent default hereunder.

Article 14. Recording. Mortgagor will at its
expense cause this mortgage and any assignments hereof, and
any supplements hereto, to be filed and recorded with the
Interstate Commerce Commission in accordance with the
Interstate Commerce Act (49 USC 11303) and the regulations
promulgated thereunder; and Mortgagor will at its expense
from time to time do and perform any other act and will
execute, acknowledge, deliver, file, register and record any
and all further instruments required by law or reasonably
requested by Mortgagee for the purpose of proper protection,
to the satisfaction of counsel for Mortgagee, of its lien on
the Equipment and its rights under this mortgage or for the
purpose of carrying out the intention of this mortgage.

Promptly after the execution and delivery of this
mortgage and each supplement hereto, Mortgagor will furnish
to Mortgagee an Opinion of Counsel as to, for this mortgage
or such supplement, the matters specified in § 4D of the
Loan Agreement. Mortgagor shall furnish to Mortgagee, not
later than February 1 in each year, commencing with the year
1980, an Opinion of Counsel stating that, in the opinion of
such counsel, either (i) such action has been taken with
respect to the recording, filing and registering and
rerecording, refiling and reregistering of this mortgage and
each supplement hereto as is necessary to comply with the
preceding paragraph of this Article 14 and reciting the
details of such action or (ii) no such action is necessary
for such purpose. In rendering any such opinion, such
counsel may conclusively rely upon an Officer's Certificate
as to the location of the Equipment.

Article 15. Required Statements. Each certificate
or opinion provided for in this mortgage and delivered to
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Mortgagee with respect to compliance with a condition or
covenant provided for in this mortgage shall include (a) a
statement that the person making such certificate or opinion
has read such condition or covenant; (b) a brief statement
as to the nature and scope of the examination or
investigation upon which the statements or opinions
contained in such certificate or opinion are based and
including detailed computations used to ascertain any
calculated amounts; (c) a statement that, in the opinion of
such person, such person has made such examination or
investigation as is necessary to enable him to express an
informed opinion as to whether or not such condition or
covenant has been complied with; and (d) a statement as to
whether or not in the opinion of such person, such condition
or covenant has been complied with.

Article 16. Applicable State Law. This mortgage
shall be governed by and construed in accordance with the
laws of the State of New York and the rights and remedies of
the parties hereunder shall be determined in accordance with
such law, except to the extent that the law of some other
jurisdiction within the United States of America may be
mandatorily applicable to proceedings taken for the
enforcement of the rights of Mortgagee; provided, however,
that any remedies herein provided which are valid under the
laws of jurisdictions where proceedings for the enforcement
hereof are taken shall not be affected by an invalidity
thereof under the laws of New York. Any provision of this
mortgage prohibited by law shall be ineffective to the
extent of such prohibition without invalidating the
remaining provisions hereof. An executed copy of this
instrument has been delivered to and received by Mortgagor.

Article 17. Release. Upon payment by Mortgagor to
Mortgagee of the whole amount of all sums secured hereby and
the performance by Mortgagor of all other covenants,
conditions and warranties on its part hereunder and under
the Loan Agreement, Mortgagee shall, at Mortgagor's expense,
execute such instruments and take such other action as may
be reasonably requested by Mortgagor in order to discharge
this mortgage of record.

Article 18. Binding on Successors and Assigns.
All terms, conditions and covenants herein contained shall
be binding upon and inure to the benefit of the successors
and assigns of Mortgagee, and shall be binding upon the
successors and assigns of the Mortgagor.

Article 19. Counterparts. This mortgage may be
executed simultaneously in any number of counterparts, each
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of which so executed shall be deemed to be an original, and
such counterparts together shall constitute but one and the
same instrument, which shall be sufficiently evidenced by
any such original counterpart.

IN WITNESS WHEREOF, the parties hereto, each
pursuant to due corporate authority, have caused these
presents to be signed in their respective corporate names by
duly authorized officers and their respective corporate
seals to be hereunto affixed and duly attested, the day,
month and year first above written.

SEAL]

;SEAL]

Attest:

STATES MARINE CORPORATION,
Mortgagor

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION),
Mortgagee

Second Vice President

BEGONE MCE PRESIDENT
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STATE OF NEW YORK )

COUNTY OF NEW YORK )
ss. :

On the 15th day of .February, 1979, before me
personally came>̂ ^̂ Mf«>'X̂ ;̂ £#Ajf to me known, who, being by
me dul___ sworn,, did depose. andxsay that he resides at

(/̂ 4̂̂ 7̂M̂ î/̂ .̂ that he isJtfCt://Z&/j(}t?*Jhf. States Marine Corporation, one of the
corporations described in and which executed the foregoing
instrument; that he knows the seal of said corporation; that
the seal affixed to said instrument is such corporate seal;
that it was so affixed by order of the Board of Directors of
said corporation; and that he signed his name thereto by
like order.

[Seal]

Qualified In Nassau County.
Commission «pln»March 30

STATE OF NEW YORK )

COUNTY OF NEW YORK )
SS . :

On the 15th day of February, 1979, before me
personally came John H. Darrow, to me known, who, being by
me duly sworn, did depose and say that he resides at 180
Clairemont Rd., Ridgewood, N.J.; that he is a Second Vice
President of The Chase Manhattan Bank (National
Association), one of the corporations described in and which
executed the foregoing instrument; that he knows the seal of
said corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by order of
the Board of Directors of said corporation; and that he
signed his name thereto by like order.

[Seal]

MARY J. WILKINSON
NOTARY PUBLIC, S!-h of New York

No. 24-4274200
Qualified in Kinfis County

Certificate Fi'ert in New Yrxk County
Commission Expires March 30, 1979
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SCHEDULE A

DESCRIPTION OF EQUIPMENT

100-ton, 4,550 cubic feet capacity steel tank hopper cars
owned by States Marine Corporation and mortgaged to The
Chase Manhattan Bank (National Association)

A.A.R. Car Identifying Serial
Quantity Type_Code Marks Numbers

100 LO GNWR 810095 to and
including 810104;
and 810116 to and
including 810205



SCHEDULE B

SUPPLEMENT TO CHATTEL MORTGAGE

THIS SUPPLEMENT TO CHATTEL MORTGAGE dated
, 19 , from STATES MARINE CORPORATION, a New

York corporation, having its principal office at 280 Park
Avenue, New York, N.Y. 10017 (hereinafter called the
"Mortgagor"), as Mortgagor, to THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION), a national banking association
having its principal office at 1 Chase Manhattan Plaza, New
York, New York 10015 (hereinafter called the "Mortgagee"),
as Mortgagee.

WHEREAS, the Mortgagor has heretofore executed and
delivered to the Mortgagee a Chattel Mortgage dated as of
February , 1979 (hereinafter, as at any time supplemented
or amended, called the "Original Mortgage"), covering
certain railroad Hopper Cars of the Mortgagor, to secure its
promissory note (in the Original Mortgage and hereinafter
called the "Note"), issued to evidence a loan made to the
Mortgagor under a Loan Agreement (hereinafter, as at any
time supplemented or amended, called the "Loan Agreement"),
dated as of January 22, 1979 between the Mortgagor and
Mortgagee and all Obligations of the Mortgagor under the
Original Mortgage and under the Loan Agreement, all as
provided in the Original Mortgage;

WHEREAS, the Original Mortgage has been duly
recorded pursuant to the Interstate Commerce Act, as
amended, on February 16, 1979 at _.M. with Recordation
No. of the Interstate Commerce Commission;

*WHEREAS, the Mortgagor has, as provided in the
Original Mortgage and the Loan Agreement, heretofore
executed and delivered to the Mortgagee (a) Supplement(s) to

This recital not to be included in the first Supplement
to Chattel Mortgage.



Chattel Mortgage for the purpose of specifically subjecting
to the lien of the Original Mortgage certain additional
railroad Hopper Cars therein described, which Supplement(s)
to Chattel Mortgage is (are) dated and has (have) been duly
recorded with the Interstate Commerce Commission as set
forth below, to wit:

Date Hour Recordation No.

WHEREAS, the Company is the legal and beneficial
owner, free and clear of all mortgages, security interests,
liens, charges and encumbrances, other than the lien of the
Original Mortgage, of the additional railroad Hopper Cars
hereinbelow described, and desires to execute and deliver
this Supplement to Chattel Mortgage for the purpose of
specifically subjecting said additional railroad Hopper Cars
to, and of confirming, the lien of the Original Mortgage;

NOW, THEREFORE, THIS INSTRUMENT WITNESSETH that, to
secure the payment of the loan made and the Note issued and
the performance of the covenants in the Loan Agreement and
the Original Mortgage contained and for the purpose of
specifically subjecting such property to, and of confirming,
the lien of the Original Mortgage, the Company does hereby
grant, bargain, sell, transfer, convey and mortgage unto the
Mortgagee, its successors and assigns, and gives to the
Mortgagee a security interest in, the following described
property, to wit:



EQUIPMENT

A.A.R. Car Identifying Serial
Quantity Type Code Marks Numbers

GNWR

together with all attachments, accessories, accessions and
additions now or hereafter attached to or placed upon the
Equipment, and any replacements thereof.

TO HAVE AND TO HOLD all and singular the property
aforesaid unto the Mortgagee, its successors and assigns, as
security as aforesaid and for the uses and purposes and
subject to the covenants, agreements, provisions and
conditions set forth in the Original Mortgage.

This instrument shall be construed as supplemental
to the Original Mortgage and shall form a part thereof, and
the Original Mortgage and each Supplement to Chattel
Mortgage heretofore executed and delivered, which are
hereby, by reference, incorporated herein, are hereby
ratified, approved and confirmed.

This instrument may be simultaneously executed in
several counterparts, each of which shall be deemed to be an
original, and all such counterparts shall together
constitute but one and the same Supplement to Chattel
Mortgage.

IN WITNESS WHEREOF, the parties hereto, each
pursuant to due corporate authority, have caused these
presents to be signed in their respective corporate names by
duly authorized officers and their respective corporate
seals to be hereunto affixed and duly attested, the day,



month, and year first above written.

STATES MARINE CORPORATION
Mortgagor

[Seal]

Attest:
By-
Title:

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION),
Mortgagee,

[Seal]

Attest:
By
Title:



STATE OF NEW YORK )
: SS . :

COUNTY OF NEW YORK )

On the day of , 197 , before me
personally came , to me known, who,
being by me duly sworn, did depose and say that he resides
at ; that he is

of States Marine Corporation, one of
the corporations described in and which executed the fore-
going instrument; that he knows the seal of said
corporation; that the seal affixed to said instrument is
such corporate seal; that it was so affixed by order of the
Board of Directors of said corporation; and that he signed
his name thereto by like order.

[Seal]

Notary Public

STATE OF NEW YORK )
: SS. :

COUNTY OF NEW YORK )

On the day of , 197 , before me
personally came , to me known, who,
being by me duly sworn, did depose and say that he resides
at ,• that he is a

of The Chase Manhattan Bank (National
Association), one of the corporations described in and which
executed the foregoing instrument; that he knows the seal of
said corporation; that the seal affixed to said instrument
is such corporate seal; that it was so affixed by order of
the Board of Directors of said corporation; and that he
signed his name thereto by like order.

[Seal]

Notary Public


